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Secretary SEP 2 9'04 3-40 PM
Surface Transportation Board
1925 K Street, N.W. SURFACE TRANSPORTATION BOARD
Washington, DC 20423-0001

Dear Secretary:

I have enclosed an original-and one fully executed and acknowledged counterpart of the
document described below, to be recorded pursuant to Section 11301 of Title 49 of the U. S.
Code.

This document is a Mortgage/Security Agreement, a primary document, dated September
27,2004.

The names and addresses of the parties to the documents are as follows:

Vendor, Lessor, Mortgagor, etc.: Walter Haffner Company
3510 Montlimar Plaza Drive, Suite 300
Mobile, Alabama 36609-1746

Vendee, Lessee, Mortgagee, etc.: Regions Bank
Mobile Main Office
Commercial Loans
106 St. Francis Street
Mobile, Alabama 36602

The equipment covered by the document is all railcar equipment and includes after-
acquired property:

Included in the property described by the aforesaid mortgage/security agreement
is all railcar equipment owned by Walter Haffner Company at the date of said
mortgage or thereafter acquired by it, including but not limited to that set forth on
the attachment.



Surface Transportation Board
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Page 2

A fee of $30.00 is enclosed. Please return the original and any extra copies not needed
by the Board for recordation to the undersigned.

A short summary of the document to appear in the index follows:

Mortgage/Security Agreement between Walter Haffner Company, 3510
Montlimar Plaza Drive, Suite 300, Mobile, Alabama 36660 (as Mortgagor/
Grantor) and Regions Bank, Mobile Main Office, Commercial Loans, 106 St.
Francis Street, Mobile, Alabama 36602 (as Mortgagee/Secured Party), dated
September 27, 2004 and covering all railcar equipment owned by the
mortgagor/grantor at the date of the mortgage or thereafter acquired by it,
including but not limited to that set forth on the attachment.

Very truly yours.

CHARLES R. MIXO
Attorney for Regions Bank

CRMjnjb
Enclosures.
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FROM:WfiLTER;HflFFNER.-CDMPR H.t:

RECEIVED SEP 2 0

100 dflit Street
St Charles, MO 63301

CHIPHAFFNER
WALTER HAFFNER CO
3510 MONTLIMAR PLAZA DRIVE
SUITE 300
MOBILE, AL 36609

DESCRDTION

9/17/2004

PLEASE REMIT BY
WIRE TRANSFER TO:
CITIBANK
335 MADISON AVENUE
NEW YORK, NY 10017

RE: ACF INDUSTRIES INC.

ACCT #0280-77766

ABAM210-01-486

INVOICE

ARILOTff

131000274

28-70034

AMOUNT

To invoice for (10) ten new 30,000 NC/NI tankcars
shipped 09/17/04. (10* $61,500)

$ 615,000.00

WCHX 30121 WCHX 30125 WCHX 30128
WCHX 30122 WCHX 30126 WCHX 30129
WCHX 30123 WCHX 30127 WCHX 30130
WCHX 30124

Late payments will be billed interest at 1% per month

Invoice 615,000.00

Net 5 business days upon receipt of invoice by means of wire transfer



"DOC17000001429505880001000000" REGORMnONNO. .FRED

Regions SEP **** 3- 40 PM
^ Bank

COMMERCIAL SECURITY AGREEMENT SURFACETRANSPORTATWN BOARD

Pat* Qfffcor
.33VH7

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing '***' has been omitted due to text length limitations.

Grantor: WALTER HAFFNER COMPANY (TIN: 63-0312794)
3510 MONTLIMAR PLAZA DR SUITE 300
MOBILE. AL 36609-1746

Lender: REGIONS BANK
MOBILE MAIN OFFICE COMMERCIAL LOANS
106 ST. FRANCIS STREET
MOBILE, AL 36602

THIS COMMERCIAL SECURITY AGREEMENT dated September 27, 2004, Is made and executed between WALTER HAFFNER COMPANY
("Grantor") and REGIONS BANK ("Lender").

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral. In addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

BLANKET LIEN ON ALL RAILCAR EQUIPMENT INCLUDING BUT NOT LIMITED TO "SEE ATTACHED'

In addition, the word "Collateral" also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A) All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or other process.

(E) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

Despite any other provision of this Agreement, Lender is not granted, and will not have, a nonpurchase money security interest in household
goods, to the extent such a security interest would be prohibited by applicable law. In addition, if because of the type of any Property, Lender
is required to give a notice of the right to cancel under Truth in Lending for the Indebtedness, then Lender will not have a security interest in
such Collateral unless and until such a notice is given.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

RIGHT OF SETOFF. To the extent permitted by applicable'law. Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantor's principal office address;
(6) change in Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (8) change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business. Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request. Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's'business. Grantor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected In the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes socurity
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COMMERCIAL SECURITY AGREEMENT
Loan No: 01429505880001 (Continued) Page 3

(B) be added to the balance of the Note and be apportioned among and be payable with any installment payments to become due during either
(1) the term of any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be
due and payable at the Note's maturity. The Agreement also will secure payment of these amounts. Such right shall be in addition to all other
rights and remedies to which Lender may be entitled upon Default.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lender and Grantor.

Default In Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase
or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective Collateralizatlon. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes incompetent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. If. any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the
same provision of this Agreement within the preceding twelve (12) months, it may be cured if Grantor, after receiving written notice from
Lender demanding cure of such default: (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15)
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under the Alabama Uniform Commercial Code. In addition and without limitation. Lender may exercise any one or more
of the followjng rights and remedies:. .. , ,

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required
to pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession. Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or is of a type customarily sold on a recognized market. Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property. Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection. Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the'exercise of the rights provided in this
Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise.

Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election ,
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Arbitration. Grantor and Lender agree that all disputes, claims and controversies between them whether individual, joint, or class in nature,
arising from this Agreement or otherwise, including without limitation contract and tort disputes, shall be arbitrated pursuant to the Rules of
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Loan No: 01429505880001
COMMERCIAL SECURITY AGREEMENT

(Continued) PageS

Lender. The word "Lender" means REGIONS BANK, its successors and assigns.

Note. The word "Note" means the Note executed by WALTER HAFFNER COMPANY in the principal amount of $715,000.00 dated
September 27, 2004, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for
the note or credit agreement.

Property. The word "Property* means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description" section of this Agreement.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
egreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED SEPTEMBER 27, 2004.

THIS AGREEMENT IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

GRANTOR:

WALTER HAFFNER COMPANY REGIONS BANK

By:
WALTER C HAFI
HAFFNER COMPANY

Seal)
'ALTER

(Seal)
Robert F. Diehl, Jf . , Senior
Vice President of Regions Bank

UEIRPML«MlnB.V* 614.10.102 Cop,. H«l«l l~ IM7. SOW. All h -AL J.\Af*»VWimCmUUI40.FC TM073100072I4 W-BNOJ



STATE OF ALABAMA )

COUNTY OF MOBILE )

I, the undersigned, a Notary Public in and for the State of Alabama at Large, hereby certify
that Walter C. Haffner III, whose name as Vice President of Walter Haffner Company, a
Delaware corporation, is signed to the foregoing instrument, and who is known to me, acknowledged
before me on this day that, being informed of the contents of the instrument, he, as officer of said
corporation and with full authority, executed the same voluntarily on the day the same bears date.

Given under my hand and official seal this the pt ( day of September, 2004.

\ JhMmfjL ti. Sj^ntKT*
Notary Public NOTARY PUBLIC STATE OF ALABAMA AT LAftltt
My Commission

s

STATE OF ALABAMA )

COUNTY OF MOBILE )

I, the undersigned, a Notary Public in and for the State of Alabama at Large, hereby certify
that Robert F. Diehl, Jr., whose name as a Senior Vice President and Commercial Loan Officer of
Regions Bank, is signed to the foregoing instrument, and who is known to me, acknowledged before
me on this day that, being informed of the contents of the instrument, he, as such officer of said bank
and with full authority, executed the same voluntarily on the day the same bears date.

Given under my hand and official seal this the rxt ""day of September, 2004.

NOTARY PUBLIC STATE OF ALABAMA AT LARGE

My Commission Ex
(SEAL)

* * / • • T, S : Aug 10, 2098My Commission ExpiroBSPTMHJ NOTARY ,„,,.„ ,
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RECEIVED SEP 2 0 2004

100 da* Street
St diaries, MO 63301

CHBPHAFFNER
WALTER HAFFNER CO
3510 MONTLIMAR PLAZA DRIVE
SUITE 300
MOBILE, AL 36609

DESCRIPTION

9/17/2004

PLEASE REMIT BY
WIRE TRANSFER TO:
CITIBANK
335 MADISON AVENUE
NEW YORK, NY 10017
RE: ACF INDUSTRIES INC.
ACCT #0280-77766

ABA#021<H)l-486

INVOICE

ARILOTff

131000274

28-70034

AMOUNT

To invoice for (10) ten new 30,000 NC/NI tankcars
shipped 09/17/04. (10* $61,500)

$ 615,000.00

WCHX 30121 WCHX 30125 WCHX 30128
WCHX 30122 WCHX 30126 WCHX 30129
WCHX 30123 WCHX 30127 WCHX 30130
WCHX. 30124

Late payments will be billed interest at 1% per month

Invoice Total $ 615.000.00

Net S business days upon receipt of invoice by means of wire transfer


